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Date \’ o
Mr. James H. Bayne 270 ) ¢ X < s
- Of fice of the Secretary Fas § . _)ﬂfmﬁg d'fv'u % ~ -
Recordation Office ] o = e» ?
Interstate Commerce Commission 1CC ¥eariinnion DG ) -
12th Street and Constitution = @
Avenue, N.W. - B P
E:é Washington, D.C. 20423 ] N
Re: Citicorp Industrial Credit, = = B
. Inc.; Iowa Interstate Railroad,
Ltd.; Recordation File No.
14452; Twenty-One (2]1) Locomotives
//:) Dear Mr. Bayne:
N

In accordance with the provisions of Section 11303 of the
Revised Interstate Commerce Act, 49 U.S.C. § 11303, and Part 1116
of Title 49 of the Code of Federal Regulations, we request, as
special counsel for Citicorp Industrial Credit, Inc., that the
enclosed document be recorded and filed with the Interstate
Commerce Commission in File No. 14452,

You will find enclosed herewith three (3) originals of the
following document:

.

A. J,/ 7PN

Loan and Security Agreement, dated as of
June 27, 1985, by and between Iowa
Interstate Railroad, Ltd., as Debtor, and ,
Citicorp Industrial Credit, Inc., as ’
Secured Party.




Mr. James H. Bayne
July 8, 1985
Page -2~

This Loan and Security Agreement is intended to secure
the payment of monies loaned by Citicorp Industrial Credit,
Inc., to the Iowa Interstate Railroad, Ltd., and to serve as
evidence of the indebtedness of the Iowa Interstate
Railroad, Ltd., to Citicorp Industrial Credit, Inc., with
respect to the purchase by Iowa Interstate Railrocad, Ltd.,
of seven (7) locomotives and other miscellaneous railroad
equipment including, but not limited to, the following:

Quantity/Description

One (1) GP8 Diesel Locomotive -
Unit #IAIS-7957

One (1) GP8 Diesel Locomotive -
Unit #7851

One (1) GP8 Locomotive -
Unit $IAIS-7976

One (1) GP8 Locomotive -
Unit #IAIS-7969

Three (3) GP8 Locomotives -

Unit Numbers IAIS 7964, 7968, 7979

Serial/Identification Numbers

16-567-BC Engine - 67F31121.
PGR Gov. Sn: 381676

D12B Main Gen. Sn: 52H122
10KW Aux. Gen. Sn: 621D243
WBO Air Comp. Sn: 2304

CN 8127400

240,000 1bs.

Engine Sn: 16-567-BC- 69C3-1074.
PG Gov. 502205

D22B Main Gen. 1489,
10KW Aux. Gen. 7004B50
WBO Air Comp. 68

CN 8127400

240,000 1bs.

Eng. Sn: 16-567-BC- 68L31071.
Gen., D22-82ENC9198.

Gov. PG-508636.

10KW Aux. Gen. 72H53.

WBO Air Comp. IC1542

CN 8127400

240,000 1bs.

Eng. Sn: 16-567-BC- 52E118.
PG Gov. 448796

D12B Main Gen. 55HI116

10KW Aux. Gen. 73F36008
WBO Air Comp. 59.

CN 8127400

240,000 1bs.




Mr. James H. Bayne
July 8, 1985
Page -3-

The parties to this aforementioned document are:

Citicorp Industrial Credit, Inc.
Attention: Theodore Bajo, Esquire
Vice President, General Counsel
450 Mamaroneck Avenue

Harrison, New York 10582; and

Iowa Interstate Railroad, Ltd.
Attention: Stephen L. Rodgers
Vice President

231 South LaSalle Street
Chicago, Illinois 60604

This Loan and Security Agreement is an integral part of an
overall financing program which is currently reflected in ICC
Recordation File No. 14452 and we request that the enclosed document

be filed with the ICC as Recordation File No. 14452-A.

You will also find enclosed herewith a check made payable to the
Interstate Commerce Commission in the amount of Fifty Dollars
($50.00) , which amount is intended as full and final payment of the

filing fee to be incurred in connection herewith.

Would you please stamp, as filed, each of the duplicate originals
enclosed herewith and return the stamped duplicate originals not used
by your office to our office at your earliest possible convenience?

If you have any questions in this regard, please do not heistate

to contact us.

Sincerely yours,

JACKSON & CAMPBELL, P.C.

DYy

David H. Cox

DHC/1g
Enclosures As Stated

cc: Mr. Robert Bakos
Fred Springer, Esquire




Tnterstate Commerce Commission
Sashington, B.E. 20423

OFFICE OF THE SECRETARY

David H, Cox

Jackson & Gampbell, P.G. 1
One Lafayette Centre

Suite 300 South

1120 20th Street, NW.

Washington, DC. 20036

Dear Gir:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on gyqy 8, 1985 at 310 pM and assigned re-

recordation number (s). juu50.p
Sincerely yours,

%4
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Secretary =
Enclosure(s)
SE-30
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INTERSTATE COMMERCE COMMISSION
FOR VALUE RECEIVED, IOWA INTERSTATE RAILROAD, LTD., a
Delaware Corporation having its principal place of business at
818 Church Street, Evanston, Illinois 60201, ("Debtor") hereby
promises to pay to the order of Citicorp Industrial Credit,
Inc., a Delaware corporation having a place of business at 560
Sylvan Avenue, Englewood Cliffs, New Jersey 07632 ("Secured
Party") the principal sum of $270,000.00, together with
interest on the unpaid principal balance from time to time
unpaid hereon from the date hereof at a fully fluctuating per
annum rate equal to the rate of interest announced publicly by
Citibank, N.A in New York, New York from time to time as its
Base Rate, changes in such rate taking effect on the date of
the month following the date of corresponding changes in the
Base Rate, plus 275 Basis Points (2.75%), computed on the basis
of a three hundred sixty (360) day year for the actual number
of days elapsed, in (60) successive monthly insta}lments of

S

$3,550.00 each beginning on the 2{] day of Vil ,
1985, and on the like date of each month thereafte¥ umtil paid
in full, provided however, that the final installment shall be
in the amount of the then unpaid balance. Al1l payments shall
be credited first to accrued and unpaid interest determined in
accordance with generally accepted financial practices and the
balance to principal. The indebtedness evidenced herein shall
not be prepaid except as is expressly provided in Section 6
hereof or in such riders as may be attached hereto.

In the event that any amounts due hereunder have not been
paid to Secured Party within ten (10) days of the date when
due, Debtor shall pay on demand as a late charge an amount
equal to ten percent (10%) of such overdue amounts limited,
however, to the maximum amount allowed by law.

Debtor further promises to pay interest at a rate equal to
16.85% per annum from and after the maturity of the then
outstanding amount of principal and accrued but unpaid
interest, whether such maturity is caused by default,
acceleration or otherwise, until paid.

As security for the payment of said principal and the
interest obligations hereunder and also to secure any other
indebtedness or liability of Debtor to Secured Party, hereunder
or under any other agreement, whether direct or indirect,
absolute or contingent, due or to become due, now existing or
hereafter arising (all hereinafter called "Obligations"),
Debtor hereby grants and conveys to Secured Party a security
interest in the equipment described on Schedule A attached
hereto and a part hereof including all attachments,
accessories, additions, replacements and substitutions thereto
whether now owned or hereafter acquired (the "Equipment"), and



all proceeds and products thereof including but not limited to
rental or lease payments and insurance proceeds (all of the
foregoing, in the aggregate, called the "Collateral").

In consideration of the mutual covenants hereinafter set
forth in this Loan and Security Agreement ("Agreement"), and
intending to be legally bound, the parties hereto agree as
follows:

1. ~All items of Equipment shall remain personal property
and shall not be affixed to any real property in such a manner
as, or in any way allowed, to become a fixture, unless Secured
Party shall consent in writing and unless all interests therein
are walved in writing by the owner and mortgagee of such real
property.

Z. In the event that the proceeds of this loan shall be
used to acquire the above described Equipment, Debtor
understands and agrees that the SECURED PARTY MAKES NO
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED,
WITH RESPECT T0 THE CONDITION OF THE EQUIPMENT, ITS
MERCHANTABILITY, THE FITNESS OF THE EQUIPMENT FOR A PARTICULAR
PURPOSE OR WITH RESPECT TO PATENT INFRINGEMENT OR THE LIKE
UNLESS THEY ARE IN WRITING AND ENDORSED BY BOTH THE SECURED
PARTY AND DEBTOR. This Paragraph may not be modified, amended,
discharged or terminated by any action, inaction, conduct or
past dealing of the parties hereto.

3. Debtor represents and warrants, as follows:

(a) that Debtor owns the Equipment free and clear of all
liens, security interests, and encumbrances except for the
security interest granted herein; and

(b) that by consummation of this transaction, Debtor is
not in violation of any local, state or federal statute or
any rule or regulation issued by any local, state or
feageral regulatory agency, all as may apply to Debtor, nor
will consummation of this transaction cause any breach,
default or violation of any judgment, decree, loan,
mortgage, agreement, indenture or any other instrument; and

(c) the security interest, mortgage and/or lien
contemplated hereby will at all times constitute a valid,
perfected and enforceable first priority security interest,
mortgage and/or 1lien in favor of the Secured Party,
subject to no other security interest, mortgage, lien or
encumbrance, except as otherwise permitted under this
Agreement or under any other agreement executed between the
parties; and

(d) Debtor has filed all applicable tax returns required

to be filed by it, and has paid or made provisions for the
payment of all taxes which have become due pursuant to said
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returns or pursuant to any assessment received by Debtor
except such taxes, if any, as are being contested in good
faith and as to which adequate reserves have been provided
in accordance with generally accepted accounting
principals, and warrants that such return properly reflect
the United States income and tax liability of the Debtor
for the period covered thereby.

4. Debtor covenants and agrees as follows:

(a) to pay and perform all of the Obligations according to
their terms; and

(b) on demand of Secured Party and at Debtor's sole
expense, to do the following: (i) execute any written
agreement or do any other acts necessary to effectuate the
purposes and provisions of this Agreement, (ii) execute any
instrument or statement required by law or otherwise in
order to perfect, continue or terminate the security
interest of Secured Party in the Collateral, and (iii) pay
all cost of filing in connection therewith; and

(c) to retain possession of the Equipment during the
existence of this Agreement and not to sell, exchange,
assign, 1loan, deliver, lease, mortgage or otherwise

dispose of such Equipment; and

(o) immediately, at its own cost and expense, to affix a
plate or otherwise mark plainly, distinctly and permanently
on each side of each locomotive comprising a part of the
Equipment, in letters not less than one inch in height,
the following legend:

"TITLE TO THIS CAR SUBJECT .TO DOCUMENTS FILED
WITH INTERSTATE COMMERCE COMMISSION."

Uebtor shall not change, or permit to be changed, the
numbers of any item of Equipment covered hereby for the
term hereof; and

(e) promptly after the execution and delivery of the
Agreement to cause the same to be duly filed, recorded or
deposited with the Interstate Commerce Commission in
accordance with 49 U.S.C. 11303. The Debtor will from time
to time do and perform any other act and will execute,
acknowledge, deliver, file, register and record and will
refile, reregister and rerecord any and all further
instruments required by law or reasonably requested by
Secured Party for the purpose of proper protection of the
security interests of Secured Party in and to the
Collateral hereunder, and fully carry out and effectuate
this Agreement and the intent hereof. Promptly after the
execution and delivery of the Agreement and of each
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supplement or amendment hereto and thereto, the Debtor will
furnish to Secured Party an Opinion of Counsel stating
that, in the opinion of such counsel, such document or
financing statement relating to such document has been
properly deposited, filed, registered and recorded and
redeposited, refiled, reregistered and rerecorded, if
necessary, so as effectively to protect the security
interests of Secured Party in and to the Collateral and
that no further filing or recordation is or will be
necessary for the protection of Secured Party's rights in
the Collateral in any state of the United States of America
or District of Columbia; and

(f) to obtain Secured Party's written consent prior to
changing the location of that portion of the Equipment that
does not consist of moveable goods; and

(g) to keep the Collateral free and clear of all liens,
charges, encumbrances, taxes and assessments; and

(h) to pay, when due, all license fees, assessments and
sales, use, property, excise and other taxes now or
hereafter imposed by any governmental body or agency upon
the Collateral or this transaction; and

(1) that all risks of loss of, damage to or destruction of
the Equipment shall at all times be on Debtor. Debtor
shall keep the Equipment insured at its own expense on an
all-risk basis against all loss or damage and such other
hazards as Secured Party may require. Policies shall be
in such form and amounts as Secured Party may require;
provided, however, that the amount thereof shall be at
least equal to the greater of the full replacement value of
the Equipment or the payments then remaining unpaid
hereunder. Policies shall be obtained from responsible
insurers authorized to do business in the State within
which Equipment is to be located. Policies of insurance
shall name Secured Party as its interests may appear and
shall be delivered to Secured Party. Each such policy of
insurance shall provide that the insurance company shall
give Secured Party thirty (30) days prior written notice of
the effective date of any alteration or cancellation of
such policy. Debtor shall give immediate written notice to
Secured Party of any damage to, or loss of, the Equipment
or any part thereof and shall pay to Secured Party, on the
regularly scheduled payment date immediately following such
gamage or loss, but in no event later than thirty (30) days
after the date of such damage or loss, an amount,
determined in accordance with the provisions of Section 6
hereof; and

(J3) to keep the Equipment, at Debtor's own cost and
expense, in good repair and condition and available,
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together with the records relative thereto, for inspection
by Secured Party at all reascnable times; and

(k) at Debtor's sole cost and expense, to obtain new
certificates of title in respect of that portion of the
Equipment consisting of motor vehicles which are or may be
required to be titled under the laws of any state of the
United States or the District of Columbia, reflecting
Secured Party as the first 1lienholder thereon. Debtor
shall submit all original certificates of title 1listing
Secured Party as first 1lienholder, to Secured Party
forthwith upon Debtor's receipt of same from the proper
state billing authorities; and

(1) to immediately notify Secured Party in writing of any
changes (i) in or discontinuance of Debtor's place or
places of business; or (ii) in Debtor's name; and

(m) to indemnify and save harmless Secured Party, its
successors and assigns, employees, officers, directors and
agents from and against any and all claims or suits for any
loss, damage, or injury sustained by any person whosoever
by reason of the sale, financing, use or disposition of the
Equipment, and in this connection, Debtor shall pay the
cost of all legal fees and all other expenses incurred by
Secured Party; and

(n) to provide Secured Party with such guarterly and
audited annual financial statements and such other
information as it shall reasonably request from time to
time; and

(o) at its own expense, Debtor will, upon written
direction from Secured Party,. do all further acts and
execute, acknowledge and deliver all instruments, and
assurances reasonably necessary or proper to comply with or
accomplish the covenants and agreements contained in this
Agreement, and in the event that Debtor does not so
perform, Debtor hereby authorizes Secured Party to do such
acts as Secured Party, in its sole discretion shall deem
necessary to protect the interests created hereby and
agrees to pay Secured Party on demand, all costs and
expenses associated with Secured Party's actions in
connection herewith.

5. Debtor and Secured Party agree that:

(a) if there be more than one Debtor, guarantor or
co-maker of this Agreement, the obligation of each shall be
primary, Jjoint and several, and whether or not there is
more than one Debtor, guarantor or co-maker, each hereby
consents to any extension of time of payments and/or the
execution of any refinancing agreement relative to this
Agreement;
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(b) upon the occurrence of an event of default hereunder,
as set forth in Paragraph 7 hereof, Secured Party may
apply any monies received from or on account of Debtor to
any of the Obligations at its sole discretion;

(c) Debtor shall obtain execution, acknowledgement and
delivery to Secured Party of such instruments, mortgages,
deeds of trust, security agreements, guaranty agreements,
statements, assignments, financing statements and 1lien
documents in a form acceptable to Secured Party as may be
necessary to enforce, to grant to Secured Party and to
perfect in the United States and the State where Collateral
is located, the security interests, liens and mortgages on
the Collateral granted hereunder by Debtor to Secured Party;

(d) Secured Party shall not be 1liable for any direct,
ingirect, special or conseguential damages or loss or any
other liability of any nature with Trespect to the
Collateral;

(e) all covenants of Debtor contained in the Revolving
Credit Agreement and the Security Agreement executed by and
between Debtor and Secured Party as of October 4, 1984, and
the Loan and Security Agreement executed by and between
Deptor and Secured Party as of October 15, 1984, (herein
referred to in the aggregate as the "Credit Agreements")
which covenants are not specifically contained herein, are
hereby incorporated into this Agreement by reference.

6. PREPAYMENT

(a) Optional - Notwithstanding anything contained herein
to the contrary and provided Debtor is not in default
hereunder nor would be in default but for the passing of
time or the giving of notice, Debtor may prepay in full the
outstanding principal balance, interest accrued but unpaid
thereon and any other amounts as may be due and payable
hereunder at any time after twelve (12) months from the

effective date hereof, provided Debtor shall give at least
forty-five (45) days prior written notice of the intended
date of prepayment, which date shall be a periodic payment
date. In addition to a payment of the principal balance
plus accrued interest thereon outstanding on such date and
such other sums as may then be due, and to the extent not
prohibited by law, a surcharge as liquidated damages for
loss of a bargain and not as a penalty, shall be payable.
The surcharge shall be calculated in accordance with the
provisions of Section 6(c) hereof.

(b) Mandatory - In the event that (i) there shall be a
casualty loss with respect to the Collateral or (ii) the
indebtedness evidenced herein shall be accelerated in
accordance with the provisions of Section 7(b) hereof,
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Debtor shall pay to Secured Party, in addition to the then
outstanding principal balance, interest accrued but unpaid
thereon and any other amounts that may be due and payable
in accordance with the provisions of this Agreement, a
surcharge as liguidated damages for loss of a bargain and
not as a penalty, calculated in accordance with Section
6(c) hereof.

(c) In the event that prepayment shall be made pursuant
to Sections 6 (a) or (b) hereof, the surcharge then payable
shall be calculated as follows: If the Market Rate, as
defined below, is less than the interest rate at the time
of said prepayment evidenced herein, then the surcharge
shall be in an amount equal to .5% of the principal balance
outstanding on the day prior to prepayment plus the
aifference between (y) said principal balance, and (z) the
present value of the remaining payments discounted at the
Market Rate. If the Market Rate is greater than the
interest rate at the time of said prepayment evidenced
herein, then the surcharge shall be an amount equal to .5%
of said principal balance. For purposes hereof, the term
Market Rate shall mean the average of the yields to
maturity of the most recently issued two (2) and five (5)
year Treasury Notes for the fifteen (15) business days
encing on the friday immediately proceeding the week in
which prepayment of the Obligations evidenced herein shall
occur, plus two hundred (200) basis points (2.0%).

(d) Except as provided for herein, there shall be no
partial prepayment of the Obligations evidenced herein.

(e) Notwithstanding any other provision contained in this
Agreement to the contrary, Debtor agrees that in the event
any portion of the Credit Agreements shall be terminated
for any reason whatsoever, Debtor shall prepay in full the
incebtedness evidenced herein on the date of such
termination. Such prepayment shall be in an amount equal
to the principal balance then outstanding hereunder plus
interest accrued but unpaid to the actual date of payment.

DEFAULT AND REMEDIES

(a) The following shall constitute a default by Debtor:
(i) failure to pay any amounts payable hereunder when due;
or (ii) failure of Debtor to comply with any provisions or
perform any of the Obligations arising wunder this
Agreement, or any other documents and agreements related
hereto; or (iii) any representations or warranties made or
given by Debtor in connection with this Agreement or any
other document or agreement related hereto which were false
or untrue when made; or (iv) subjection of the Collateral
to levy or execution or other judicial process which is not
or cannot be removed within thirty (30) days from the
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subjection thereof; or (v) commencement of any insolvency,
bankruptcy or similar proceedings by or against Debtor or
any guarantor of Debtor's Obligations, including any by
Debtor for the benefit of creditors; or (vi) any act of the
Debtor which imperils the value of the Collatreral or the
prospect of full performance in satisfaction of the
Obligations set forth herein, including but not limited to
the liquidation or dissolution of Debtor or the
commencement of any acts relative thereto, or, without the
prior written consent of Secured Party, any sale or other
uisposition of all or substantially all of the assets of
Debtor including any merger or consolidation of Debtor
unless Debtor is the surviving corporation or (vii) a
material adverse change in the financial or operating
condition of Debtor; or (viii) any default by Debtor of its
Obligations under any loan, indenture, agreement or
uncertaking to which it is a party; or (ix) inability, by
death or otherwise, of any guarantor or co-obligor under
this Agreement to perform any of the obligations or
promises contained herein or in the guaranty.

(b) Upon any default by Debtor, Secured Party may: (i)
declare all Obligations immediately due and payable in
full without notice or demand; (ii) secure peaceable
repossession of the Equipment without Jjudicial process or
the removal of the same by the Secured Party or its
representative(s); (iii) require Debtor to assemble the
Equipment and make it available to Secured Party at a place
designated by Secured Party which is reasonably convenient
to both parties; (iv) sell the Equipment at public or
private sale, without advertisement or notice except that
required by law, for the best price that Secured Party can
obtain and wupon such terms as Secured Party may deem
advisable and be the purchaser at any such sale; (v)
require Debtor to pay all expenses of such retaking,
selling or the like, including Secured Party's reasonable
attorney's fees and legal expenses; (vi) exercise any
other right or remedy which may be available to it under
the Uniform Commercial Code or any other applicable law or
proceed by appropriate court action to enforce the terms
hereunder or recover damages for the breach hereof. Debtor
agrees that Secured Party's exercise of any remedy shall
obligate Debtor, and Debtor agrees that it will take such
action and pay such amounts as required by Secured Party.
The Debtor shall be liable for any deficiency remaining
after sale of the Equipment and application of the net
proceeds to the Obligations secured hereby. If such
proceeds exceed the amount due and owing Secured Party for
such expenses and indebtedness, Secured Party agrees to pay
over the surplus to Debtor.

(c) Debtor agrees +to pay reasonable attorney's fees
whenever an attorney is used to collect on or enforce this
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Agreement or to enforce, defend, declare or adjudicate any
of Secured Party's rights or interests hereunder or with
respect to any Collateral, whether by suit, negotiation or
otherwise and regardless of the forum.

(d) All rights and remedies of Secured Party pursuant to
the provisions of the Agreement are cumulative, and may, to
the extent permitted by law, be exercised concurrently or
separately, and the exercise or partial exercise of any
right or remedy shall not be deemed to be an election of
such right or remedy or to preclude any other or further or
future exercise of any other right or remedy. No failure
on the part of Secured Party to exercise, and no delay in
exercising, any right or remedy hereunder shall operate as
a waiver thereof or of any similar or other right or remedy
in the future.

8. This Agreement and all of the provisions hereof shall inure
to the benefit of the parties hereto and their respective legal
representatives, successors and assigns; provided, however,
that Debtor may not assign this Agreement or any provision
thereof without the prior written consent of the Secured Party.

9. Notices, requests or other communications required
hereunder to be sent to either party shall be in writing and
shall be by registered mail and addressed to the other party at
the address set forth in the first paragraph hereof or as
otherwise designated by a notice in writing to the other party.

18. This Agreement may not be amended, modified, changed,
discharged or waived in any respect except by an instrument in
writing signed by the party against whom such amendment,
modification, change, discharge or waiver is sought to be
enforced.

11. Notwithstanding the termination of this Agreement, all
representations, warranties, covenants, agreements and
obligations contained herein or made in writing by Debtor in
connection herewith shall continue in full force and effect to
the extent required for their full observance and performance.

12. Debtor hereby waives presentment, demand for payment,
notice of dishonor and any or all other notices or demands in
connection with the delivery, acceptance, performance, default
or enforcement of this Agreement and hereby consents to any
extensions of time, renewals, releases of any party to this
Agreement, waivers, or modifications that may be granted or
consented to by the holder hereof in respect of the time of
payment or any other provisions contained herein.

13. If any provision of this Agreement is in conflict with any

statute or rule of law of any state or the District of Columbia
or of the federal court where it is sought to be enforced, then
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such provision shall be deemed null and void to the extent that
it may be in conflict therewith, but without invalidating the
remaining provisions hereof.

IN WITNESS WHEREOF, the parties hereto have duly executed

this Agreement as of the _Qa1 day of Mg , 1985,
J
IOWA INTERSTATE RAILROAD, LTD.
(Debtor)
A7

i A (L eodie (Tl
(Name and Title) T

CITICORP INDUSTRIAL CREDIT, INC.
(Secured Party)

Byz/;zézwﬂJk/ /”7//7Z;£2¢t1’

Ttowas 1 Sodaws VP
(Name and Title)

STATE OF @lllesises )
) SS:
COUNTY OF  (Zauf. )

On this aﬁé”zzf.day of Al 70l , 1985, before me
personally appeared Peel L P meert. , to me

personally known ho being by me duly sworn, says that he
is %ﬁ%z?{gﬁ@féggjﬁggzc of IOWA INTERSTATE RAILROAD,LTD., that
the seal affiXéd to the foregoing instrument is the corporate

seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation. -
é}ﬁ;Zagtnmﬁzéjaékyncégifﬁ(i (SEAL)

My Commission Expires:
My Gomumission Expires October 4, 1988
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Schedule A

Schedule A of equipment attached to and made a part of that certain Loan and
Security Agreement by and petween Iowa Interstate Railroad, Lta. (as Debtor) and

Citicorp Industrial Credit, Inc. (as Secured Party) dated the _21] day
of y.lanﬁ../ N 1985.

8]
Quantity/Description Serial/Ildentification Numpers
One (1) GP8 Diesel Locomotive - 16-567-BC Engine - 67F31121.
unit #IAIS-7957 PGR Gov. Sn: 381676

D12B Main Gen. Sn: 52H122
10KW Aux. Gen. Sn: 621D243
WB0O Air Comp. Sn: 2304

CN 8127400

240,000 lbs.

One (1) GP8 Diesel Locomotive - Engine Sn: 16-567-BC- 69C3-1074.
Unit #7851 PG Gov. 502205

D228 Main Gen. 1489.

10KW Aux. Gen. 7004B50

WBO Air Comp. 68.

CN 8127400

240,000 1bs.

One (1) GP8 Locomotive - Eng. Sn: 16-567-BC- 68L31071.
Unit #IAIS-7976 Gen. D22-82ENC9198.

Gov. PG-508636.

10KW Aux. Gen. 72H553.

WB0 Air Comp. ICl54Z.

CN 8127400

240,000 lbs.
One (1) GP8 Locomotive - Eng. Sn: 16-567-BC- 52E118.
Unit #IAIS-7949 PG Gov. 448796

D128 Main Gen. 55H116
10KW Aux. Gen. 73F36008
wB0 Air Comp. 59.

CN 8127400

240,000 lbs.

Three (3) GP8 Locomotives -
Unit Numbers IAIS 7964, 7968, 7979

The above including miscellaneous and spare parts together with all attachments,
replacements, accessions and substitutions thereto, whether now owned or hereafter
acquired, and all proceeds and proaucts thereof including but not limitea to rentai
or lease payments and insurance proceeds. Equipment location: 111-115 wright
Street, Iowa City, Iowa, 52240. o
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BILL OF SALE

KNOW THAT ALL MEN THESE PRESENTS;

THAT BANKERS TRUST COMPANY ("SELLER"), a New York
banking corporation whose address is 280 Park Avenue, New
York, New York, is the owner of that certain railroad equip-
ment described in Annex A attached hereto (hereinafter called
the "Equipment").

THAT for an in consideration of the sum of
SELLER does this day of , 1984,
grant, convey, transfer, bargain and sell, deliver and set
over, without recourse, all of SELLER'S right, title and
interest in and to the Equipment unto PRECISION NATIONAL

CORPORATION ("PURCHASER") and unto its successors and assigns
forever.

THAT SELLER HAS NOT MADE AND DOES NOT MAKE ANY
REPRESE! 'ATION OR WARRANTY TO PURCHASER EITHER EXPRESS OR
IMPLIED, AS TO MERCHANTABILITY OR FITNESS FOR USE FOR ANY
PURPOSE, OR TITLE TO THE EQUIPMENT OR ANY COMPONENT THEREO:f,
OR AS TO THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY
OF THE MATERIAL, ACCESSORIES, PARTS OR WORKMANSHIP IN OR
RELATING TO THE EQUIPMENT, OR ANY OTHER REPRESENTATION OR
WARRANTY, EXPRESS, IMPLIED OR STATUTORY, EXCEPT AS EX-
PRESSLY ' ET FORTH BELOW. AND IT IS AGREED THAT ALL RISKS
ARE TO BEI BORNE BY PURCHASER, SINCE THE SALE OF THE EQUIP-
MENT AND EVERY PART THEREOF IS "AS IS, WHERE IS," WITH
ALL FAULTS.

NOTWITHSTANDING the foregoing, SELLER expressly
warrants to PURCHASER that the Equipment is free and clear
of all liens, encumbrances and rights of others arising by
reason of acts of the SELLER.

THIS transaction is subject to the payment by
PURCHASER of any applicable sales, use, transfer or
similar taxes required to be paid by PURCHASER with respect
to this sale, and subject to the payment in good funds of
the selling price to SELLER. This is a final and exclusive
expression of the Agreement of the SELLER and PURCHASER,
and no verbal agreements or understandings and no course
of dealing or usage of trade or course of performance shall
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be relevant to explain or modify or waive any term or pro-
vision expressed in this Bill of Sale or of said Lease
Agreement.

THIS Bill of Sale is delivered by SELLER to
PURCHASER in New York, New York, and governed by the law.
of the State of New York.

IN WITNESS WHEREOF, SELLER/ has capsed this
instrument to be executed by its s £ KE A 1 ar T

and its seal to be affixed this 23 *day of-Januasy, 1984.
MAKges L

BANKERS TRUST COMPANY

Title: Vl y
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ANNEX A

ICRR A.A.R. ICRR A.A.R.

Road Mechanical Road Mechanical
Number Designation Number Designation
7960 GP-8 8009 GP-10
7961 " . 8072 "

7966 " 8004 "
7964 " 8031 "

7971 n 8083 "
7981 " 8030 "

7957 " 8070 "

7968 " 8060 "
7969 " ‘ 8096 "

7974 " : 8073 n

7972 " 8001 "

7976. " 8064 n

7950 " 8066 "
7851. " 8084 "

7979 " 8113 "

8052 GP-10 8022 "

8038 " 8014 "

8082 " 8036 "

8025 " 8069 - "




P.O. BOX 789 * MT. VERNON, KLLINOIS 62864

— REISO e

PHONE 1618 2440405 i CORPORATANI TELEX 405442
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LT BILL OF SALE
AND RELEASE

For Valuable Consideration, Precision National Corporation,
hereinafter cdlled Seller, does hereby sell to:

IOWA INTERSTATE RAILROAD

Hereinafter called Buyer, all of Seller's right, title and
interest in and to the following described personal
property:

Former ICG GP-10 locomotives identified by road
numbers 8001, 8004, 8014, 8030, 8031, 8036, 8070,
8073, 8083, 8084, 8113 and former ICG GP-8
locomotives identified by road numbers 7966,
7971, 7981. '

Said property is sold as-is, where-is, without any covenant
or warranty expressed or implied, of any nature whatsoever
except, however, that Seller covenants and warrants that it
is the owner of said property and has the right to convey
said property to the Buyer, and that said property 1s free
of all liens and encumbrances created by Seller. By
acceptance of said property transferred hereunder, Buyer
agrees to pay all sales and use taxes heretofore assessed
or levied against said property.

PRECISION NATIONAL CORPORATION

T. M. Psillas
Vice President
Marketing & Sales

Date: February 5, 1985

&@ s

(seal)




P.O. BOX 789 *» MT. VERNON, ILLINOIS 62864

Lersion,

PHONE (618) 244 -0405 i

TELEX 406 - 448

HATIONAL
il CORPORATION

BILL OF SALE AND RELEASE

For Valuable Consideration, Precision National Corporation,
hereinafter called Seller, does hereby sell to:

IOWA INTERSTATE RAILROAD

Hereinafter called Buyer, all of Seller's right, title and
interest in and to the following described personal
property:

Former ICG GP8 locomotives identified by road
numbers 7851, 7957, 7964, 7968, 7969, 7976, 7979

Said property is sold as is, where is, without any covenant
or warranty expressed or implied, of any nature whatsoever
except, however, that Seller covenants and warrants that it
is the owner of said property and has the right to convey
said property to the Buyer, and that said property is free
of 2ll liens and encumbrances created by Seller. By
acceptance of said property transferred hereunder, Buyer
agrees to pay all sales and use taxes heretofore assessed
or levied against said property.

PRECISION NATIONAL CORPORATION

T.M. Psillas
Vice President Marketing & Sales

%’éézfli gl et DATE: June 27, 1985
Ndtary Public

Commission expires:é}f-&;{

(seal)
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